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BAY COUNTRY COMMUNICATIONS, INC.

A Maryland Closa Corporation, o
organized Pursunnt to Title 4 of the L LHORINES,
Corporations and Associations Article of the
Annotated Code of Meryland =

'

ARTICLES OF IﬂCOlPOIATIO’
051

I, J. TODﬁ'ghiLLING. whose address

FIRST: Incarporator.

is 21 Kirwins Landing, Chester, Maryland 21519, being at least

eighteen yaars of age, hereby form a corporation under and by

virrue of the General Laws c* the State of Maryland.

SECOND:

hereinafter referred to as the

Name. Tha name of the Corporaticn (whizh is

nCorporation”) is:

BAY COUNTRY COMMUNICATIONS, INC.

THIRD: Close Corporation. The Corporation shall be a

close corporation as authorized by Title & of “he Corporations
sand Associations Article of the Annotated Code of Marvland, as
amended.

FOURTH: Purposes.

ig formed are as follows:

The purposes for which the Corporation

1. To procure cable television franchises and

subscribers: and
2. To provide cable television services; and
3. To engage in any other jlawful purposes and/or business

an® to do anything permitted by section 2-103 of the
Corporations and Associations Article of the Annotated
Code of Maryland, as amended from time to time.

EIFTH:
principal office of the Corporation in Maryland is 21 Rirwins

Registered officer and Agent. The address of the

t.andine, Chester, Queen Anne County. Maryland 21619. The name
and address of the gesidant Agent in Maryiand is J. TOoDD i
SHILLING, 21 Kirwins Landing, Chester, Queen Anne County,

Maryland 21619: said Resident Agent is an individual actually
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HINTH: Fuoe
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Board of Directors.

o eraassd pursuan
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inro such shares. or any waryrants ar other instrumun®s
cvidenring rights or options %o suhscrihe for. purchase or
«a acouire such shares.
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ELEVENTH: Indemnification of officers, Agents, Employees.

Tep Carpevatiorn ehnll provida any indemr{fication requiveo oF

rar-itrad by the Laws of thes Starns ac fraryiand and shail

imdo-nify the divactaor, afficiers, agents and prploysns AS

1. Tha Corporation shall inde-nify any directov ov sffiser
~+ vhe Corporation whe was ov is a party, or ie threatensd =c
party. to any shreatened. pending, or compietad ant-on.
or proceading, whether civil. criminal, af- dstravive o?
tigative {(other than an actior by or in tr. ~ight of tf

inves i
Corporation) by reason of the fact that he or e'e s or wars
such a director, officer. employee or agent of Ihe Corporatian,

cr is or was serving at the request of the Corperation as a
éiracror. officer, enmployee, or agent of anothar corporation,
partnership, joint venture, trust or other enterpriss, against
expenses (including attorney's fees), Jjudgment, #ines and
a-ounts paid in settlement actually ané reasonably incurred by
hiw in connectica with such action. suit or proceeding 1€ he o
ehe acted in good fai‘th and in a manner which he or she
v~anonably balieved to be in or not opposed to the basr
ipcavest of the Cerporation. and, with respent to any eririnal

3 proceeding. has no reasonable c.ase to balieve his
conduer was unlawful.

.  The Corporation shall inde—-nify any directar or
~é£5 v nf tha Corporation who was ov is a party, or is
rhranrarad =o be —ade a party. To ary shreatened, pending o~

- ~riar or suit by or in the right of tha Corpeoratier
s~ prasuv. 1 judgnent in its favor by raason af tha facr that
L =y g%e is or was such a diractor, afficer. employne of agenTt
~-# -4 Carporation, or is ar was cerving ar %ha reguesy of The
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smgva=ion as a director. AE€icuy, employer, O agent of
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irather carporation, partnsrship. jeint venture. rrust ar arha
ratarnei== against exXpenses {includina attorney’'s feas]
acrial iy and reannnably inecurred by i ar her in oons- ol
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3. To the extent thart a director or any officar af tha
Cerporation has been successful on the merits or otherwise in
d - fonse of any action. suit, or proceeding raferred to in
paragraphs 1 or 2 of this Article HINTH. or in the cdefonss of
any clair, issue or ~at-er therein, he or she shall be
ipdp=nifiad against expense lincludina artorney's fees)
actuaily and reasonably inciirred by him or her in conaection
swerewith, without rhe necessity for she daterminarion as to
rhe standard of cornduct as provided for in paragraph ¢ of this
rrricle UINTH.

ehie-
rthils

4. AnY indesnification under paragraphs 1 or 2 of
Ayriclie MINTH (unless ordered by the Court shall be macde bY
-Fe Corparation cnly as autherized in the specific case upont °
dute==1nation that indernificaticn of t=e director or tha
officar is praper in the cireu—stancas becausa he or
-z= the applicable erandards of cenduce set torth in paracraphs

she has

+ a=d 2 of this Article HTUTH. Such datarmination zhall be
~ade (1) by the aoard 2 Directors of the Corporation by A
—ajoricy vete of A quorun consisring of d recrors who ware nAoT
parties Te such accion, suit or preceeding. or {2) i® such

cyorum of disinterested directors ig =at obtainable, aor €¥
krairabln, if such quorum of disinterssted directors SO
1y, =ts, by indepandant legal counsel (who may b reanlay

cunsel for the Corporation) in a written opinien; any
Goreyr=ination so .ude shall b= conclusive.

5. Expenses incurred in defending A civil or crimina’
iction, suit, or proceeding may he paid by the Carporatios 7
aévance of the final disposition of suych action, suift or
proceading. as authorized by the aocard of Directors 1in the
specific case; upon request the director or the officer shal’
ropay s'ich arount unless it shall ultirately be determinad *har
we or she is entitled to be indemnified by the Corporation as

aushori=ed in this Article.

&. Acants and employees of the Corporation who ave not
sivectors or officers of the Corporation rmay be indernnifiad
unday the same standards and procedures .at forth abov jn tH

cigayrerion of the Board of Directors of the Corporatior.

T ADY inda-nification pursuant to this Arrticle HIHTH
~ha°1 not be deered exclusive of any ather rights to which
‘ho=a indernified may be entitied and shall continue as =35 7
iepre =~ vhe benefit of the kairs, exacutors. and

ad=inig-rarors of such persasn.

1IN WITNESS WHEREOF. T rave beregnra signad fhens arc”
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STATE OF MARYLAND, DORCHESTER COUNTY, TO WIT:

T HEREBY CERTIFY, that on this _ld day of Decenmber,
1689, before me, the subscriber, a Notary Public of the State
and County aforesaid, personally appeared J. TODD SHILLING,
Tncorperater, and made ~ath in due form of law that the above
iz rvue and correct to the best of tis knowledga, information

and balief.

AS WITNESS my hand and Netarial Seal.




